AD O A acti__[933 A
AES—— Section
D 77y _

T T

January 31, 2008 ”

RESPONSE OF THE OFfiCE ur iN1emuvacus L CO NCE
DIVISION OF CORPORATIONéINANCE Received SEC
{ Z |
RE: O%c%thyreon Inc. and Biomira Inc. JAN 312008
Incoming letter dated January 28, 2008 .

L Washj
Based on the facts presented, the Division's views are as follows. Capltahzetl‘ﬁ:uua haten: DC 20549

the same meanings defined in your letter.

¢ The reporting history of Biomira under the Exchange Act may be taken into -
account to determine whether Oncothyreon is eligible to use Form S-3 or Form S-
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form S-4 under the Securities Act in the manner permitted fora
company that is eligible to use Form S-3, as contemplated by General Instructions
B.l.a and B.1.b of Form S-4;

¢ Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's
currently effective registration statements on Forms F-10 and S-8. Instead,
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414
under the Securities Act by filing post-effective amendments to those registration
statements on the applicable domestic form;

* Oncothyreon’s Exchange Act reporting history may be taken into account when
determining Biomira's compliance with the current public information
requirements of Rule 144(c)(1) under the Securittes Act;

* Average weekly reported trading volume in Oncothyreon common stock during
_the time periods specified by Rule 144{e)(1) may be taken into account in PROCESSED
determining the limitations on the amount of securities that may be sold pursuant

to Rule 144(c): FEB 13 2008
EI:STHONISON

¢ Persons who have filed statements on Schedule 13D or 13G under the Exchange
Act reporting beneficial ownership of Biomira common stock will not be require
to file additional or amended statements on Schedule 13D or 13G as a result of
the reorganization, provided that they note in their next filings on Schedule 13D
or 13G that Oncothyreon is the successor to Biomira.

FINANCIAL

« Oncothyreon may be treated as an issuer subject to the reporting requirements of
the Exchange Act for purposes of the Rule 174(b) exemption from the prospectus
delivery requirement of Section 4(3) of the Securities Act.




These positions are based on the representations made to the Division in your letter.
Different facts or conditions might require different conclusions.

Sincerely,

7 /9

Michael Coco
Special Counsel




. UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DiviSION OF
CORPORATION FINANCE

Susan Min

Wilson, Sonsini, Goedrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036

January 31, 2008
Re: Oncothyreon Inc. and Biomira Inc.
Dear Ms. Min:
In regard to your letter of janyary 29, 2008 our response
théreto is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

Paul M. Dudek

Chief
Office of International
Corporate Finance
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15(d)
“Schedyles 13D and lBG :

Jaiiiaiy29;2008

Vio Overnight Mailand Facsimile

1.8, Securities;and Exchaige Cormmission
- 100F Street NE:
Washmgton DE 20549

fxtﬂﬂhon Paul M. Diidek;:Bsq -

Chief, Office of International Corporate Finance
Division of Corporation Finarige

Re:  Oncothyreon Inc. and Biomira Inc.
Succession-Related Issues

Deaer Pudek:

numbcr of successmn—reiated issies under the: Secunnes Act of 1933, as: amendedi(the
“Securities. Acr?)-and the:Securities. Exchange, Act of 1934, as: amended (the. “ExckangeAct’ ),
arising out of the:¢orporate. reorgamzatlon/mlgrahon of Biomira:from Canadato the United

States:pursuant to-a plan.of arrangement: {the. “Arrangement’ *).. ‘On December 10,.2007, the
Arfarigement was completed and the résulting corporition, Oncothyreon ‘has thic Same. or
substantlally the same assets.and liabilities:of Blomu"a, butithe corporate’ domicilesis:in-the State
of Delaware.
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PROFESSIONAL convoﬁulcm o

US ‘gecnntm andExcliange Commission
Division of(:orpomhon Finarice

'January 29,2008

Page:2.

L Backeround:
-Oneothyreon/Biomiira g 4 clinical-stagé bmpbarrnaccuncal ‘company- focused: primarily

on'the develapment and: tomfricrcialization of therapeutm products for the: trcatment of canccr
‘Biomiia:was: incorporated. under. the Canada Businggs/ Corporations: Act (“CBQI”) by articles;of
incorporation dated August 23, 1985:.

Asof thefiscal yearended e cmber 31, 1996, B;qnnra,- -“C_anadxan iSsuer; -had been

sreporting under the il ’sclosurc system { MJDS") as' descnbed in: n:R¢leasé No.
33:6902 (Jurie21 i iEaWas:
‘exem| tﬁem the:

Until: Decembier 10,2007, Biomira’s- common' shares,;_no jpar.valie, were. tradmg onithe
Toronto Stock Eichafigé: (thf;,“T}S'E”) ‘aiid the' NASDA Global Market' (the "NASDAQ 3 After
Deceimnbier 10; 200 @ncothyre,on’s common stock;.$0:0001 par valite, way trading ori'the TSE

and the’ NASDAQ .lcothyreon ‘had a.total market: capxtahzatmn of apprommatcly $88 500000
on Decéniber: 12; 2007 )

Asa foreign’ pnvate xssuer, Biomira was not:subject to- Regulations 14A and 14C:
However, on September 12,2007,:Oncothyteon. (prcw.ously filéd asiBiomira: Corporatmn) filed a:
registration statériént ‘on- Form S-4 (F ile No. 333:145995) under the Securities Act. The
Registration Statement;contams the preliminary proxy: statement/prospcctus of Oncothyrcon (the
“Proxy Statément/Prispéctis”): Oncothyreon filed: ‘pre- -effective Amendment No. 1 to the
Registration Statemerit:on September.27, 2007 and, pre-effechvc Aniendmeit ‘No..2 on
Octobet 29,2007, copies 6 fwliich are: cncloscd for: your convenience. The Commission
deciared the reglstranon statement effective-on.Qcteber 31, 2007, ‘Oiicothyreen filed:apost-
effective amendment:to:the Form:S-4:on'Noveémber: 7,:2007, which the Commission declared
effective on the:same’ day The A:mngementqeqmrcd the: approval of the shareholders:of
Biomira and the Alberta Court-of Queen’s.Bench. OnDecember 4;2007at the shareholder §
special meeting:the Afrangément was approved: by the sharehiolders:and.on December: 5, 2007,
the Albert-Courtiof Qucen’*s Bench-issued a final order-appioving the Arrangeinent. The
Arrangement became effectiveon’ Decembcr 10, 2007, _pursuant to the applicable regulatory
requirements-and ‘theterms and. conditions of' the Arrangemem Oncothyreon | filed a Foirm 8-K
under Items2.01, 8:01 and 9;017to réflect the qﬂ_‘ecnvcness of'the: Airangement on. December 12.
2007.

C:\NrPorth\PALIBAK AZMO85615_5.D0C
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u. S Swunhes and. Exchange Comm!ssiogz

ermra currently ‘has.the: followmg 3 (il istration statementsi(the- “R'e‘gmmtwn
Statements”) effective iinder the: Sécufities Act:

1:Form;S-8. (File:No: 333= 146966) (relatmg toithe amended andirestated share: -0ption,
plan), iled Ocfober 36, 20¢7-and 2. post-effectwe amendment’ﬁled Degember 10 20(}7

2; Forim S-8 (Flle No: 333- 146964) (reTanng to'the.amended and’ restated resmoted share
Hinits plan) Hied October 26 2007

_ 3..Form S:8 (File:No: 0¥ “T945 1) (relating to.the §tock~(;)pnon Piajis:with: bptlons’tb
purchiase;common shares of Biomira’Tne.); filed June 30, 1997; and

4 Form F-10:and-Amendment No. 1. (File:Nb..333- ]37342) (umvcrsal
statement for. commion and proferred: Shiar¢s;.debt securities: and.warrants:of: up:to U
:.‘3100 000 000" during-a25:month: period:remains cffcctwe),,ﬁ]od Scptember 15,2006 dnd:
-:September 26,.2006.

‘.  Thé Arrangeinéiit;

A,  TPurpose

The business: purpose’ of'the Anangcment isto. allow Biomird fo‘avail itsélf of Délaware:
‘corporate;law.. Eclaware i5a recogmzed 1éaderin adopting and. lmplementmg comprehenswe,
flexible: corporate laws responsive, 1o:the; Iega] and business needs, of. corPOranons organgzcd
under.its laws, The Délaware Genéral Corpordtion Law. (the “DGCI ”) is-an: enablmg statute that:
is' ﬁequcntly revised and updated to:accommodate: changmg ‘bysiness. ne&ds Dc]a:.vara courts
‘have deveIOped considerable. expertise in dealing withicorporite legal’ 1ssues «dnd produced:a.
‘Substantial body oficase law-conistruing Delaware: ‘corporate Taws,, wuh multlplescas : i
areas that:no.Canadian court;has. considered., The abundance of case 1aw:i {in Dcla _
‘the.refative:clarity and: -predictability-in many areds’of” Delawarc ‘corpotate law, whichicould offér
added ddvaiitagés to Biomira by allowing'its-board of dlrcctors‘andsmanagement*to make:
corporate decisions and take: corporate actions with great assurance as to‘the validityand
coniséquences.of those’ decisions and.aétions.

Management believes that:the, Arrangement will increase long-term sharcholder value by
raising the company’s proﬁle in the U.S: financial markets with.the godls ofi increasing’ the
visibility-of the product pipeline-among the U.S. institutional investors and. providing-access to-a
larger pool of investment capital: Moreover, managenient believes: that' relocanng t6-the United
States.will provide greater opportunity to attract and retain key personnel. Since the.completion

C:WNrPortbRPALIBIKAIWO85615_5.D0C
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iies and Exchange Corpnistion.
,mommn Fihance.

1:Otigothyresniis now
the:proxy rules,

jSacnon 16: reponmg g and ‘short swing: proﬁt recapture prov;smns

B.  ‘Structwre:and Constitignt Corporations.

Qnéothyreon ig: (“Oniothyreon®)

: State txf Delawa_re

Oncathyreon (formerly Bmmua Coxporatmn) wag: iheor
b‘_- 1 ] 2 m BRI . i ath

;éfcommtm ( 01 p i1 J I SO
-pat-value per share;: and (c) 12*590 sharﬁ.s of: Class UA preﬁerreﬂ stock 00 paf value,.

4442636 Caridda. Tiic: (*Biomira Canco”)

Biomira.Canco:is a- CBCA:corporation-and thie:sole shiréholderof Biotnira Sub-1(Sse:
below). Ttwasifotmied dn September 10; 2007 for the purpos&of effectmg the ﬂrst steps: of the-

Afrangement: Biomira Canico: t:urrently hias no:business-or-assets; ot ha :sha
‘Biomira Sub=1, and has‘10Q comon sharés cutstanding, 4l 6f: which. ars'hield by. Biomits

Research Ine.,anaffiliate of: Blomlra

4442644 Canada Inc. (*Biomira Sub-1")

Biomira:Sub-1 isia:CBGA coiporation. anda: wholly~owned subsu:hary of Biomira'Canco,
Itwasformed on September 10, 2007 for:the purposesof: effecting e firstistep of the:
»Arrangement 'Biomira:Sub-1 currently has g business-or 4s8ets. drig his -100.Cottinion: shares
-outstanding, all of which aré owned:by- -Biomifa-Canco;

4442652 Canada Inc..(“Biomira:Sub-2")

. Biomira:Sub-2’isa; CBCA corpordtion and a whollymed subsuilary of Oncothyreon
It was.formed-on Septembcr 10, 2007 for.the purposs of: effectmg {he:second. step.ofthe
Arrangemqnt .Biomira Sub—2 cur.rently has 1o business of a5s6ts and has:one:corurion: share

outstandmg, which is owned by Oncothiyreoh:

CANrPortbT\PA LIB2UKAZVIORS615_5.00C
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4460626 Canala:Jnc {“Biomira Sub:3")
Bioti

L

Sub-3:isa British- Columbia uﬁh mited hablhty company and-a- whollyvowned
' ' 1 -ae:d.,which is g wholly-owned siibsidiary:of

Ineothyreon. . ¥ Lukembourg'S.ax:l-Was-formed on Deécember A7 2007 Bromxra

Siib3 aﬁer the Amraugmneng,- amalgamate with. Blom:ra-Amaic :

'Umted States, | but “amalgamaunn" reﬂects thé most comparable Zrinof business: combmatwns '
Thie: foliowing describes the transdotional stops-associated with:the:Arrangemént:

- §teg B:om:ra Cancmncorporated Bx@m:ra Sub-l a31ts wholiym_,

for they omira’ -a.n‘
amalgamatbd wrth Bicrhita Siib-2; ;esulting ina cempany we. called “Bmmna Amalgo”
with:the'common and’ prefarencc sharéholders of Biomira Carico recéivitig-shares of
OncothyTeon..

o S?e 3y Immedlately aﬁer the Arrangemenl was effecteél and pursuant to an overall plan

witichivwill continue asan unhtm 1ab1hty company
t;ture has Biomira Edmonco béin 'i-wholly-owned
cin witiolly-owined. submdaary of

thyreon Luxembonrg'S.a.rl. being 2 whiolly-

amaigamated wﬂh Blonnra Sub-'
called Biomira ULE. The final
subsidiaty-of-Biomira ULC,.Bi
Oncothyreoit ‘Luxembourg S,
owned subsidiary:of Oncothyrcon-

Sincé the: ‘completioniof the Afrangefient, the Holders:of Biomitaisecutities are the
holdess of Oncothyreot securities: ’IheArrangement did not' resylt in any:change in the
economic erbeneficial ownership interests of ‘Bigriira’s: 8hi réholders.. The. Arfangement.also
did not-resultin’ any: change inthe:busiriess, management, fiscal ‘year, assets, liabilities, .or the
economic interest of Biomira’s shareliold Aftertlie 4 T vnt;' thediréctors of
Oncothyreon aré the same directors of Biofit.. Aﬁ employee‘beneﬁt plans of Biomira were
‘continued by G)ncothyreon, and.each: quon ‘o restricted; sharc unitdssued pursuant to the-plans
were automatically converted into: 4n:option of right to: purchase shares:of! Gncothyrcon coinmmon
stock; upon the same terms:and subjcct to the;same:conditions, as set forth in such plans,

¥

CANIPoitb WP A LIBIKA 2043615 _5:00C




WIISO}] SOHS[‘“[ G,. T :EW'

1’ROI’E&&IONA£ COR RORATIEN

“U.8. Sceuities and Exchange Commission.
'Dwmono CorporauQn Finance

Japuary: 29,:2008

Page 6

’ pmvzde,d thatthe number-of shiares.and price per share were adjusted based o th& exchangc ratio;
eht. Ahe mplementatlen of thc A: :

7 ,_ahon_, _f_ ‘thc Arrangement Oncothyreon wﬂl als ﬁ!&a Form
terminateits ‘reporting-obligations under’ thé Exchanpe Act:

15 on bch
Due*to:the ! 1fferenc;es bfztween tthBCA and DGCL as welr 4§ dxfferences between

comphaﬁmto -each of the: setmons in. order to. cffectuatc the Armngement.

it the defimtion of “arrangenierit”; and the- procedureito
:plafi of arrangement.

Sf;ctlon 192.of fhe CBCA-

10- the Alberta CourL of Queen s Benichion’ Oct’ober 29, 2007,

Subsecnon 192(4) __of =the fCBCA spec1ﬁcs that m connectlon thh an- apphcanon nnder

such manner- as
of the_CBCA_ 11

prescnbed pemd to'eq
auditof of the Corpo; "jjij h :‘ Cewas: maﬂed on November 7 2007 to: all reqmred persons

other-than theisole: p}eferred shareholder, to'whom such.notice was: mallcd on November 8, 2007.
Subsection 137(2) of the:CBCA équités that a corporation that solicits  proxies shall set.out the

CANIPOItbRPALTBZIKA 24085615.5,D0C
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Page 7

-proposal. to be put before the meeting in management Proxy ‘circular. Part XTT:6F the. CBCA

arid Nanqnal Tostrumeént 51-102 pfe§cnbe the contents: of the:proxy circular-and the manneriin
which. th proxy:s ircularis to-be: pmvlded 10 the ghareholders. The'reqmred proxy: circilar was
: Noveniber 7;°2007 to all réquired:petsons;othet than the sole preferred sharehalder, to
who such proxy circular was: mailed'on:November 8, 2007:

' ﬁnal ordér undér

Subsectxon 192,(5) of the CBGA,requn-es an apphcant fer any m n A

2007 and a certlﬁcate of arrangemenf Was’ iSsued by the Dxrector on'the séme date=

‘Subsection 192(8).of thie CBGA. provxdes that an arrangement’ ‘becomes: effective: on the
date shown in. the cemﬁcatc aof: . ammgement The - Arranigement ‘became -effective on
Decémbet 10, 2007 -the-daté of the: cértificate-gfasranigenient..

HI.  Relief Requested

On hehalf of: @ncothyreon and Biomira, we tespectfully request your-confirtation that
the ‘Staff-wouild ot omect under th 'bes Aéts oi-»Exchangc Actif @ncothyrcon Bromu'a,
and:the Arrangancnt subsidiaries take vactions or. procet:d as;set.forth below or: ‘that the:Staff
concurs with the following conclugions; €ach o f which 15 tiiote fulty d:scussed rindér: the headmg
“Discussion” below. :

A, Availability of Ruile 414

‘We request the-Staff confirm that. Oncothyreon bie:consideréd a:siccessor'issuer-of
Biomirafor purposes: ‘of Rule:414 under-the Securities Act and may file posteffective:
amendinentsifo Biemira’s Registration’Statements filéd under the Secirities Actto: permit
Oncothyreoti t6 continue.the offcnngs reglstered thereby

CANFPOrBIPALIBZK AZVDS5615_5.00C
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Page8

B.  -Availability-of Certain'Securities Act Farms

Werequest the Staff confirm ot ty to- mclude the piior activitiés, reportin
=comphance and status of Bmmlra m detcnmnm whethef the rcqmremcnts‘ 1 f yarious

‘the. a,mounts of- Ble.
Securities Act-

D.  Schedules 13D and 13G;

“We request the Stff confirm that persoriswho have:filed statements under Schiedule 13D
shi in Biomira securities:are-not required to file any-additional
fornis as a'résultof thesArrangement’but-may note'in- their next: ﬁlmgs
Successor zssuer to Biomira.

E.  Section 4(3) Prospectus Deliverv Requirement and Rule:174(5)

‘We: requestrthc Staff confirm:that in-aceordance withRule: I74(b) under thc Sectrities
Act, Oncothyredi will be deemed-an Exchangc Act reporting; company. and dealers of
Oncothyreon s:common: stock need | not comp]y with' thie prospectus; dchvery Tequirements of

Séction 4(3) of the: Secuntlcs At and Rale 174 thereundér with:respect o Oncothyreon after the
Arrangement

IV.  Discussion

A.  Aviilability'of Rule 414

We respectfuuy request.that the:Staff confirm it.will not'recommend enforcement-action
if Oncothyreon makes use of Biomira’s:éffective registration statements:or‘the: Staff concuis with

CANrPortbRPALIBNKAZW085615_5:00€




‘Wilson'Sonsini Goodrich & Rosati

PROFESSIGNAL CORPORATION

-ourinterpretation.set:forth below. As promulgated indérRegulation € of the Scehrities, Agt,
Rale: 414 provides that:

‘b, The:successionwas effetted by asierger or similar succession. pursuanl 0, StAttitOTY, ProviSions 67
thie‘tefring/of the/organic; instnimetits’ adet: whlch the siictessot issuer: acqiired ‘all’af thevassats and’
‘aséhmmEd alliof tié lishilites and obhgauﬁns o the’ “piedecesior wssier; -

¢.. ‘The succession: 'appwvcd by securityh holdem of thc prcdeccssor issuer.ata; 'meeting: for- which:
PIOXIts Wwere 50 pursuant 4:: ‘Section 4(a) .of the, Sccunncs ExchangesAct of 1934 o
Section. ZO{a)' £ the. [uvestm:ntﬁompany Actof. 1940 or mformanon was: farnished to'secqrity.
‘holders pursuant'to: Section. 14(c).ofithe Secusities Exchange Actof 1934; and

‘A Thé siccessor issiler has filéd alv diefidimsit toithe registration statement Gf the: predecessor issier
:expressly adopting sich staiénents.as’its own registration staterment for.all purpdses of the: ATt
and tha Secrities Excliange Act-of 1934 and setting foith any ddditional information 1 niécessary;th:
‘reflect any material'¢hanges. madé i conngction with or résulting frof-the suctéssion, or
mecessary. to Keep:the registration stateément from' bemg rnlsleadmg iri‘any. miatérial fespect; and
sich anetidinent-has bécome effective.

As. prowded i the Background Bioniira hs the following; ieffective- Tegistration
statements.under Form S28 and Form F210; which: reglster. the; Company $-various: opuons plans '
And: restricted share units, dnd auniversal, she]f f0r"$100,000,000: We beligve that:the
iapphcatton of Rule 414 is app;opnate in.our situation.for a numiber of reasons. The:interestsof
sharéholders:of foreign pnvate issuérs-would b€ served by pérmitting. such issuers to becoine
domestic registrants, with the attendant:benefits of the reporting.and- disclosure: ‘obligations
ipplicable o' such registrants, without imposifig:an unnecessarily high burden on ’such issuers, ‘In
the absence ofthe requested-relicf; Oncothyreon would-incur substantial-expense and burden ifi
filing and: updalmg-new registration statements; with no apparent benefit.to be derived by the
‘security: holdérsfrom such’ ﬁlmgs Moréover, 4 strict intérpfetatign of the'Rule could dampen
the: wxllmgncss of: forexgn pnvate issuers to consider: reorganizations that.would resultin:a
-domestic réporting’ ennty ‘Oricothyreon: filed a Forin S-4 that [provided disclosure that would
‘haverbeen included in. Oncothyreon’s annual repart on-Form 10-K. In addition, Oncothyreon
will file:a curiént report on Form 8-K containing all the financial information to date, which

C\NrPGitbRPALTB2KA 2\085615_5.D0C
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wou]d mclude the ﬁnan "'al"statcmcnts fot penods _un;jler Rulc 3~05(b} and Ru]e 2-02 of

Corpomnon (avalia‘ble Aprl
' *G’roup PLC (available Febrys

In: the Dmm

,sub_]ect to Secnon 14 of the Exchange Act but a prexy o mformatlon statemcnt wasi prepared and
'votes.were solicited’ substantlally 1in accordance with, _Sectton 14:0f the: Exchange Adt. Th Staff
'has:adopted-a-similar staridard in‘courniéc 'Qn wih “spii-Gffs” and other distributions :ﬂVolvmg
non-U:S. issuers. ig, Industriforvalmings-AB Kinnevik (available May23,1997); and The
National:Grid: Holdzng ple: (avaﬂahle November 28;:1995):

0ncethyreon comphed with subsection: (a) betause 1mmedwteiy pnor {oithe
Arrangement, Oncothyreon had no assets- onhabxlmes othér than'nominal asséts- ""d‘-‘llablht:cs if
any. In addition, subsection’ (b) Wi sansﬁed by way’ of the amalgamahons because! Oncothyreon‘
suceeeded as: the parent company’ and'all of Biomira’s gssets and’ liabilities areinder
Oncothyreon. Although Bioriira is riot subject to, Sect:on 14(&) ofithe Exchange ¢
.Oncothyreon will: substantlaliy cemply with-subsection (c) of Rule 414 because Oncothyreon
-received Biomira’s: sharehclder_approval at a special, mectmg for which: Oncothyrecn s6l ""'ted
proXies in accordince with Section 14(a):of the Exchange Act. Oncothyreon will comply
-subsection. (d) hecause stibjectto the, grant of relief: requested hereby, Gncothyreon underiakesiio
file post- effectwe amendments:ito- Bzomlras Regastrahon Statemzntsifor alk puiposes of the:

CANTPortbAPALIBNK AZM0¥5615.5.00C
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us: Semmt:es and: Bxchange Commission -

: -4an ,.Sf‘under the Secuntles

Act are mef by Oncothyreon as:a. succcssonregzstranthssuer

‘ “The-Form:S-¥ reportmg requzrements aré dest gned ‘aniong other thmgs, to’ensure that
fora: enod' I?Ume,suf?ﬁment to enab]e

’) Genera!
g“igtrantfnssuer to

:smce the successwn

Rule 405'of Regulation € undef the; Securmes Act deﬁn&s & “Successor” to hean a

‘company’ that has: du:ecily acqulmd “She: asscts compnsmg a gomg {business, whether by merger,

consolidatién, puictase,or other.direct transfer.” G)ncothyrve 1\ ,_hould be: deemed a Successor

:-reglsu‘aﬂthssuer of Biomiira, withinithe- mcamng of “successor™ as such termvis defined by
;.Rulc; 405 under the:Securities. Act. Inthe context ofthe Arrangetient, the agsefs, operations,

S and obhgatlons that: Comprise the: going business'of Biomira. would become the assets,

—.qpcratmns habllmes and obligations: sof Oncothyreon, which should qualify Oncothyreon asa

““direct transfer™ within the méaning’ of this: defmmon
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Eachof ﬂxe'foregomgrequxremen met in:the Arfangetrient. ‘Fifst, Oncothyreon
succeeded 16 Bioitiira pursuait 10 the-A gement :solely:for:the  purpose: of changingits form.of
orgamzatlon 10:a holdmg companystmctureand its Junsdlct]on of incorporation fFom Canada:to
the United States, in:the state. of Delawar_ﬂ‘_ Althiough- Oncothyreon ‘changed-ifs country of
mcerporatwn -A5i0pposed:to: s¥state’o -incorporation, this distinction hasnot'affected:the
analysmm prior no-action letters: See,Shire;. INCL:and N ors: The: rat:onale for allowiiigithe:

i35 o Forin S-3 reiniiis thie:sarme siftce the-Afrangement OD'Y provides:a change.in the

status pnor to- the effechVe tlme oft‘he Arrangement in; deterrmmng whether Oneothyreon 5.
ehglble;tq -nse Form §-3. “The’Staff s’ perrmtted siich reliafice on'General Instructions TA. b

ssuer satisfied-all of the: requirements’ ‘but-had: changed its:icountry of incorporation:

: Egg Shzre :INCL; Bookham:T; echnology Plétayailable: Séptembe: 22, 2004); (“Baakham")
Nabors *P_H{E Corparanon (avaﬂable September 23, 1999) and Manpower Ine: (available
Augus 15 1991). The Staffhas taken similar posmons ifi, the €ofitext-of wholly—owned
dem ﬁc-hbldmg mmymy formations: and’remcorporatmn TIergers. See Roper Industries, ‘Inc:
(avaﬂahle July: 19;.2007). (“Roper”) InterDngtaI ‘Communications: Corporanon (available
June 25,2007). (YnterDigital”y, ABX Air, Inc: (availablé Juie 13,2007) (“4BX"), Eqmtable
‘Resovirces, ]ne [(availdble: Apnl 25, 2007) (“Equitabl ”): Accordmg]y, we respectfully request;
that:the Staff concur'that; Oncothyreon be entitled to-take:into account Bionirdis-acts:and status:

priorto:the:-completion ofithe Afrarigement: m”deterrmmng whether Oncothyreen is ehgible 10;

use-Form. 8'3

"For'the reasons stated above;:Onéothyieoni shoiild be entxtled to takeé intd account:
Blormra 'S.acts‘and-statis-prior:to the. completion ofthe Arrangement in determmmg
Oucothyreon “mects the: requirements for use.of Form 837 as such’ phrage:is usedin'the General.
Istrugtions of Form $-4: See, Friedmén, Billings, Ranisey Group, Inc., EBR Asset Investment
Corporatzbn, Forest Merger Cprporatzon (avatlable; ‘March 25, 2003) (collechvely “FBR”)
‘ConocoPhillips (available Augist 23, ,2002), ("ConocoPlillips™); ard Nabors.

Smnlarly Oncoa‘.hyreon should be entitled.to rely on thie prior activities.and Exchange Aci-
reports of: Blomlra in-determining.whetherit will be decined'to havemef the réquirements of
General Tiistruction. A of Forin'S-8. We! ‘Note, as discussed above; the Staff has on numerous
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g. ; :
issued: pursuant fo: assumed emplayce bcnaﬁt or stock p}fans X ﬁg_eL Dukeﬁnergy C‘orporanon
Duke: Ener;g;y Hoidmg Com., 2 o

‘Based on-the. foregoing;. we respectfully: reqnes"'thj :Staff.conclit with.o
Ongathyreon 3h0uId be-entitled to také afitoacsount Bioimira’s actsand status to: use. each: of ﬂle

forms:

C.. AVzi'il'ziHi}itV-Of Rule 144

lmdmg vol‘umes in Baomn'a 'S, cdmmon tock durmg “the tlme p‘er;o' §p ific ] _ 144(6)( 1)
tnay be-taken into account in detcmnmng whiether-Oncothyreon has nmphad;mth he: currem
pubhc mformatmn requlmments ofRuIe 144(6)(1 under the Seq fiti

) Rule 144 under:the, Securmes Actprovides $afe harbor. exeniptions fiom the reglstranon
reqifenients’ of the Securities Act:for the sale ‘of “restricted” securities:and the sale of securities.
by or:for the:acconnt of “affiliates” of an: issuer, pro\nded cerfain conditions set. forth in the rulés
are satisfied. Rule 144(c) under the Securities Actrequires that: ‘current:publi mformatlon be
available with: Tespect to:anvissuer at:the time;ofa transfer of securties- pursuant ‘to such:rule.
Moreover, Rule 144(c)(1).under the Securities Act) fequires: that th Jlssuer e:thcr (a) haVe
securities registered:pursuarit to: Section 12 of the Ex hange '
reportm equirements.of Section;13 of the. Exchange Act Toi apefiod: 90-days:
thé salé.of -ftles and hav& fited all the: reports required. to ‘be:filed: thereunder for:
thie 12:months precedmg such:sale:or: (h) have securities: registered; pursuant “to the'Securities Act,
have been Subjecl to'the: ‘Teporting reguiretents:of. Section 15 of the- Exchange Act fora
period-ofat.least 90.days Jmmedlatély precedmg the'sale of securities and have filed:all the
ICpOrts” :required to-be filed'thereunder for the 12:months preceding such sale:

We hereby request the Staff confirm our-gpinion; for purposes:of Rule 144 under the
Securities: Act; Oncothyreon may i include the: piot repotting: hJstory of Biomiira‘in: determmmg
whethier if-has: comphed with:the- pubhc anformation requirements of Rule: 144(0)(1) under the:
Securitiés Act, and that Biomira's publicly-available mformatlon and ﬁnanc:al infoimation, t6
the extent iis: requlred will satisfy:the obllgahons with réspectto- Oncothyreou as set forth in
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Biantira. Bromlra has been- suhject io, and ,has ; pl:ed w1th, th :
Seéctionil3-of tht;tEXchangc Act for m_any“yeal'sa ﬁﬁ ABX H’ecia Mimng Campany (avaﬂable

Gctober« i
} ,oratzbn tMaJ:chl ,-' ¢
’. ):(“Adolph’y; FBR; Crown, [Co)

d=Conaco Phillips.

Wi

Coors Compaixy (avaﬂ .
February‘-ﬁs 200,3) (“Crown Cork”),,,

D.. ‘Schedﬁle's 13D-and. 136G

We{request the' Staff conﬁnn that persons who’have ﬁled statcments unden Schedule 13D

addmonal :0r ag_;énded statemcnts orfbnns as & fesiilt of the 2 Arrangement but: may notesin; thelr
néxt; ﬁlmg‘s that* 0ncothyreon is-the: successor issuer-fo Biomira,

iSection 13(d)(1) of the:Excharigé-Actand.the'Rulé: 13d—1 therednder i reqiitie-that a person
who.acquifés more tha. five - péreent: .of afi- cqunty secunty reglstezed ‘pursuant’to Section, 12 of the
Exchange Act: ﬁle a statement on. Scheduie 13D or. 13G Scctlon 13(d)(2) of the:Exchangc Act
ew‘l-

rct.vw.rn's:rshlp ocour and requlre the Schedule 13G tobe amended wntﬁm 45 days aﬁer
.the cnd of each calendar ‘year. Il:runedlately foliowmg thé: A‘rrangement, On"t:othyre‘on

Arrangement Conscquently, any person swho;. pr:or 1o the Amingement has ﬁled a

Schedule 13D:or 13G:for Biomira sharés'should notbe required. to file:anewsor amended
Schedule 13Dror13G; provided thaf'they.state-initheir next amendmeétit to Schedile 13D ot 13G
that Oncothyreon 15 dcemcd the sucq : sor corporatlon to Blor_mra for purposestof ﬁhngs qunder

ABX: E’quztable Hecla Aether Matrm 'INCL Johnson.. Ampco-P:itsburg, Weatherford
Crown. Gork; ind Nabors.

Oncothyreon delivered written notification of the, foregomg requirement to such
applicables persons -who have filed;-as of the completion date-of the Arrangcment Schedules:13D:
or 13G or:to'those persons:authorized to.receive notices and communications on‘their behalf.

‘Based.on the foregoing, it is our opiriign that amendéd Schédules 13D.or 13G should not
be. reqmrcd 10°be'filed 2 as-a result of the issuanceof the common stock; preferred'stock and
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warrants.of Oncotliyreon-in exchiange of Bidiiira’s cotition shatgs, preférence shares dnd
warfarits-in the. Artarigeriient.

E. Section:4(3) Prospectus Delivery Requirginent dnd Rule:174(b)

We request‘the, Sfaff conﬁrm tha a,ccordance mth Rulc 174(b) ander: the Securities
e .and dealers:of.

Sectmn 4(3) of the: Securmes Act an d ule 174 thcrcunder ith reSpect to-On cothyrﬂOn aﬁer the
Artaqgemem :

Rule 174(b) under the Secuntles A"' "’"owdes that“‘no prbspectus el bc”dclwercd

ExchangeLAct xrrmledxalely pnor to:the ﬁlmg bfthe reglstran_. n"statemént Bmm has been a
reportmg company under*the Exchange Aﬁt sulce 1991 Smce'the complenon ofthe

complenon of tie: Arrangemcm and-‘xs?ti:esuncessor to. B:om:ra. The Siaﬂ’ has pemntted
reliance on Section-4(3)in.the context of holdig company. strucurg formanon tran§dctions: See;
Dike,, Shire; Aéther; FBR; ConocoP}nIbps aiid ‘Nahors.- Basedsugomthe foregcn 2

ackmwledg "that RuIc 174 does nof- affect the prospectus dellvcry requtrements f-dealerS-acling
as undefwriter$.or the prospectis-delivery réquiremerits'ofa broker ot dealer unider'Rule 15¢2:8

of the:Excliange Act.

Based, upon: the foregomg, we respactﬁﬂly request the Staff:to concir with:ouropinion
that Oncothyreon will be deerried an: Exchange Act reportmg company and:dealersof

Oncothyreon s.common stock will be:able to: rely on.Riile 174(b) with respe.ct to prospectus

delivery requirements.

- V. ‘Coniclusion

On behalf of Oncothyreon Biomira-and-the merger subsidiaries, we-réspéétfilly request
th¢ concurrenceé-of.the Staff ini our conclus:on for ¢ach’of the requests-set forthvin this letter. In
reachmg our conclusions.and expressing our opinions set forthzabove,. we have reliedsin: -part

upon requests-for no-action 1étters and/or; intérpretive opinions; and responscs to:the: Staff'té such

requests, in refefence to transactions that were substant:ally similaf to.the Arrangemcnt

including the requests for no-action letters/and or interpretive opinions cited Herein. Ifyou
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1 gried:at; (206}’.88;3—2579 oF’

1t F.: diffe .ouriown; we - would
appreclate itif yan would eontact onc of us pnor to: ma,kmgany ‘writlén résponses t6;this letter so
that we may: be g;lvemthe o,pportumty o clanfy OUF VIEWs;

IEK]I!II'B any: ad_&mgnal mformaimn, please contac;t thé

(December :
d: 1ts enciosures b ¥ date-Stampmgth& ericlosed: reeelptt:apy and retummg

1tmthcstamp ;self-addressed envelope:attached’hereto,

'WILSON:SONSINI GOODRICH & ROSATL PG

‘Susah L-Miri
/slin
Encl.

cer Robert:L. Kitkman, M.D.
-Onéothyreon Titc. and Bioriira Inc.

Officerof Chief:Counsel
Divisioin of Gorporation Finance:
Securities and. Exchange Cormmssmn

Jeffrey P. Riedler, Assistanit Difector
Divisionof Corporatlon Financé — AD1
Securities and Exchange Commission

PatrickJ. Schultheis, Esq,

Robért E.. Komegay, Esq.

Drew Markham, Esq,

Effie Toshav; Esq:

Wilson:Sonsini Goodrich & Rosati, PC
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